10.

11.

refused twice to make a counter offer. Later, the incumbent informed the PCS
licensee that it would like $1,000,000 for each relocated link (a total of $4
million) and payment of its consulting fees of $250,000.

The incumbent is a utility company which has twenty-two links, twenty-one of
which are analog systems ranging from 132-480 channels. The PCS licensee
estimated relocation costs at $4 miilion. At the first meeting, the incumbent
requested $22 million to relocate its network. The incumbent based its request
on the book value recovery, replacement value, territorial value, and speed of
relocation. In addition, the incumbent added in the cost of relocating several
links in the network which the PCS licensee will not need to relocate. The
incumbent has also requested that the PCS licensee pay its consultant costs.

One PCS auction winner has been asked to participate in a venture which plans
to buy the relocation rights to microwave links in the 2 GHz band and then
resell the rights to PCS providers.
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November 21, 1954

IMPORTANT INFORMATION

FOR ALL 2 GHz LICENSEES
Big Moncy énd Your 2 GHz Microwave Band Relocation

Dear ¢ CHz Licenser:

The Federgl Cormmunicaiions Cammussion (FCLU) has received 74 applications o nan
ticipote In an sucuon, beginning December $, 1994, of 99 Major Trading Arex liccrses
tn provide Peneonal Communicadnns Services inhe 2 Gz hand (brosdband PCH
un frequenty Blocks A and 8.

AS expecied, the bidders for the MTA Ixcerues mdudc same of the 1smest telecorynu-
nicatons compunies in the | Inited Sttes. Amnng thase submining applicatons were:

Asanciswd Vencap (Awocied Communitstons)

AT&T Wirelmns BCS Ine.

Continental Culdlevision, Ing.

Radiofone Nationwide Paging Scrvices. lnc

American Portalie Telecumrmunicotions, Inc.

WirelessCo, Linized Putnership (Comsortium «of Sprint, Comcast,
Cox Camnmuynicstons and Telscammunicatons, Inc.)

G TE Myt Communitudons Curmantam

PCS Primece Umied Purmership (Consgrium of Nynex, Rell Adantic. US West
sad Air Touch)

BeliSouth Personal Lammunicuons, (oc.

Coxnecam Telephony Secvices 1, luc.

Cux Cable Corrununicutinew, (nc.

Pucific Telwsis Mabils Sysenw

Southwesern Reil Mobile Systems, Inc.

4004090

L 2K B O A

I ulsw winred yuu o nalize that 74 PCS provalens:
Are Investing "Lig" munsy.
Want theis investmans to work. :
May he the prnrd awnem of your 2 GH? micmwave lverae in the very nuar luwse.
A in 4 Burry 1o enwer the markas.
ANI SYIAT HAYE YOU DONY?

w11 you ha resdy fos Lhe ransgon?

1140 Conowciicut Avesve, A W.. $ulw 4310, Washingon, DC 30056
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DMPORTANT INFORMATION FOR ALL 2 GHz LICENSEES

Yage ¢

These ipplics s weee requind 1 subinlt thwir upfmunt payment lor the Docemiwr §
auction by Friday, Noveinber 18, 1954.

For exumple, twe upfrons poyment by u 1%CS peavider for (he fullowing four Major
Trading Aress. consisting of either nne or two 30 MiIz MTA Prequency bkxks,

umountadl ry: ‘
M.1 New Yori 26,410,997 $158463%9 B Only
M-3 Chiago 13,069,700 $ 721320 A&B
M-10 Wshingion-Baltilmore  7.777.87% $ 46867298 13 Only
M-34  Kansas City 4,913,304 $ 1.747983 Akl

* Uplront Peyment * Population x Block Size in MHz x $.02
The yplront payment is amall compared © the “hig money” the successful hdder wiil
ldve w puy for & PCS licesue Ui Ure Decannber 9, 1954 auction.

Muney itsues are dlwiys inerexing 3ad intiguing. Vollowing is 3n example of the
amount of investment which might be made by 3 PCS provider far the Major Treding
Arca No. 10, Sashingion-Baldmcre:

Marker No: 10
Maior Taging A, Wshington-thltrmore
LUofon Paveal $4.666.72%

Interest otherwise esraed on wplront puyment:
$A YFARLY INTEEFST RATE COTHERWISE EARNED: $ 373.300
A%  MONTHLY INTHREST RATI OTHEWWISH PARNBD:  § 31,100

i $732,000,000
Ww due and payshic S days after the Eicense has been
swarded
interest otherwise erned on auctian invesiment:
%0 YTUARLY INTEREST RATE OTHEKXKWISE ZARNFD: $ 60,160,000
M6 MONTHLY INTEREST RATR OTHERWISE EARNED: § 95.000.000
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sge

Marketing issucs ane ols0 very infurasting, Now thut we have lesmed how tlie PCS
provider wha nvested in the Wahingon-Baltanose License Rlack B could receivk,
conservagvely spesking, 3 mcwhl; nrercst of = WOW" — §5,000,000 on his suction
invesgnant, we (3n determing without a douht thyt the PCY mdcr will he most
snxiouy to enter the PCS marker (13 3 hunty to reeoup iU investment. The PCS
provider needs v cater the Mariet Uns minute Re i3s heon baved the 2 GM2 license.
1%e PCS pruvider cammedt afford 1o lase 35 000 (00 yov mutlh and move,
espucially since be will bane 10 spond willians ov cocun Millions wmare t9 bulld
81 netuorh,

mmummm YOU THXE 3 GHx LJICENSEE
SOULD ASKC
mhmldenebhrﬂhnbmlh"

Over the pax several months we have suggesied hat you plan varly. We asked yrwi
to udddress Crucial decisions shnut your relocstion, such ax:

¢ Whare to go?

o Whet should the cunpensstion pachage inciude?

e What segrriation stratogy sheuld I empley?

Are you proparcy (0 sccomplish this majer tansition sk slone? U not, UTK. Service
Corporstinn and s Transition Tesm can assixt you.

Call us wduy oU-lrew at 1-800-500-46¥2 and Nnd ol how we can aswid you in

" rddocazing from the 2 GHg bend.

|$incn:ly, 2
TN::;Z:M
Murketng snd Ssles Manuger



2 GHz MICROWAVE RELOCATION
- CONSULTANT AGREEMENT

BETWEEN THE

CITY OF SAN DIEGO

AND

KELLER AND HECKMAN

DOCUMENT NO, (-06186 -
rLeo _ MAY 22 1995 i

OFFICE GF THE CITY CLERK
SAN DIEGO, CALIFCRNIA




+ -

2GHz MICROWAVE RELOCATION CONSULTANT AGREEMENT

This AGREEMENT is made, entered into and effective as of the date executed by the City of San
Diego, hereinafter referred to as "City" and Keller and Heckman, a partnership organized and
existing under the laws of Washington, D.C., hereinafter referred to as "Consultant”.

WITNESSETH

WHEREAS the Federal Communications Commission has adopted rules to require existing 2
GHz fixed microwave licensees to relocate to other frequency bands to accommodate Personal
Communications Service (PCS) providers; and

WHEREAS the City of San Diego is presently a holder of 2 GHz fixed microwave licenses and

may be required to vacate these frequencies pursuant to a negotiated agreement with the Personal
Communications Service 2 GHz licensees, and

WHEREAS the City requires professional consulting services to be performed in connection with
the FCC mandated Personal Communications Services (PCS) 2 GHz relocation; and

WHEREAS the Consuitant and its subcorisultants (collectively, the "Keller and Heckman Group™)

have the personnel, expertise, and resources necessary to accomplish the required Scope of Work;
and -

WHEREAS the City desires to have Consultant serve as prime contractor under this Agreement
and to perform said professional consulting services, and Consultant is willing to do so;

NOW, THEREFORE, in consideration of the mutual covenants, promises, terms and conditions
herein set forth, City and Consultant have mutually covenanted and by these presents do covenant
and agree with each other as follows.



2GHz MICROWAVE RELOCATION CONSULTANT AGREEMENT

ARTICLE 1.00 - DEFINITIONS

1.01

DEFINITIONS

A "Approved" and "For Approval,” means approved by the City as noted.

B. "Contract" means this Agreement.

C. "Notice,” means a written noticé which has been delivered in person to the
individual or a member of the firm or entity or to an officer of the corporation for
which it was intended, or if delivered, or sent by facsimile, or sent by registered or

certified mail to the last business address known to the party giving notice.

D. "Person,” means a corporation, partnership, business association of any kind, trust,

company, or individual.

E. "Consultant Program Manager,” means the Consultant's designated Program
Manager,
John B. Richards
Keller and Heckman
1001 G. Street
Washington, D.C. 20001
(202) 434-4100

F. “City Program Manager," means the City's designated Program Manager,

Richard E. Wilken

City of San Diego

Communications and Electrical Division
1220 Caminito Centro -

San Diego, CA 92102-1801

(619) 525-8650

G. "Project” means the PCS Consulting Services Contract.

H  "Consultant Employee,” means any officer, partner, employee, or agent of the

Consultant.
L *Maximum Contract Sum,” means the sum specified in this Agreement for

Consulting services provided by Consultant in accordance with this Agreement.
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"Scope of Work," means the services to be performed by the Consultant in
accordance with this Agreement.

“Personal Communications Service (PCS)” means the emerging
telecommunications service which is presently being implemented by the FCC in
the 2 GHz frequency spectrum.

“Request for Proposal (RFP)” refers to the City’s document entitled “REQUEST ._.
FOR PROPOSALS, 2 GHz MICROWAVE RELOCATION CONSULTING,”
dated January 4, 1995.

“Consultants Proposal” refers to “THE KELLER AND HECKMAN GROUP”
Response dated February 9, 1995.

"Basic Services" refers to those services required in the Scope of Work of this
Agreement and detailed in the RFP and Consultant's Proposal dated February 9,
1995.

_ "Additional Services" refers to those services requested by the City over and above

the Scope of Work.

"Additional Compensation” refers to any compensation over and above that which
is agreed to in this Agreement.

ARTICLE 2.00 - RESPONSIBILITIES OF CONSULTANT

2.01 GENERAL

A

The Consultant's services consist of those services enumerated in this Article 2.00
of this Agreement. All of said services shall be performed by the Consultant, the
Consultant's employees and any consuitants and subconsultants in 2 manner
consistent with the Consultant's Proposal.

The Consuitant shall be responsibie for the professional quality, technical accuracy,
timely completion and coordination of all services furnished by the Consultant, its
consultants and subconsultants, and its and their principles, officers, employees and
agents under this Agreement.

The Consultant's services, under this Agreement, shall be performed expeditiously
and with generally accepted professional skill and a level of care required for the
orderly progress of the Scope of Work. The City recognizes that Consultant may
reasonably rely upon the services of subconsultants within their respective areas of

expertise.



A , MEN

The Consultant, and its subconsultants, shall furnish all material, labor, office
equipment, facilities and transportation necessary to perform properly and
complete in a workmanlike, acceptable manner, the work called for in this
Agreement.

The Consultant shall designate, appoint and provide qualified managers and other
professional consultants to provide all required work under this Agreement. The
professional obligations of such persons shall be undertaken and performed in the
interest of the City. Upon request by the City, the Consultant shall furnish the City
a copy of the Consultant's contract(s) with its consultants and subconsultants.

The Consultant shall assign John B. Richards to manage the performance of the
Consultant's services under this Agreement. Should he or any key employee or
consultant or subconsultant of the Consultant be transferred, reassigned,
terminated or otherwise unable to complete his or her or their responsibility for any
reason, the Consultant shall replace him or her or them with a competent person,
consultant or subconsuitant reasonably acceptable to City.

The Consultant and its officers and employees, and consultants and subconsuitants,
shall cooperate with the City in performance of services under this Agreement and -
shall be available for consultation with the City at such reasonable times with
advance notice as to not conflict with their other responsibilities under this
Agreement.

The Consultant shall not take any action or do anything which in any manner
limits, inhibits, restricts or otherwise infringes on the right and ability of the City to
communicate directly with the Consuitant throughout the term of this Agreement.

The Consultant shall have no authority to dictate or make decisions concerning the
work of the City in the absence of City’s written approval. Authority to make or
dictate any and all guidelines, decisions, and directives shall be the exclusive right
of the City. The Consultant shall review the work of the City for conformity with
all pertinent requirements, report the results thereof to the City and assist the City
in review and establishment of system directives, but the Consultant shall not have
any independent authority or responsibility to make those decisions on behalf of
the City.

The City’s Request for Proposal, the Contractor’s Proposal and all
correspondence specifically referenced as attachments to this Agreement, are
included in this Agreement. The requirements of this Agreement shall supersede
any conflict between the Request for Proposal, the Proposal and this Agreement..
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2.02 TERM/SCOPE OF WORK

The following services shall be provided by the Consultant from the date executed through
the completion of the Agreement. The term of the Agreement is anticipated to be from
May 1, 1995 through May 1, 1996. Other services consistent with the Consultant's
Proposal are authorized under this Agreement, as necessary in Consultant's discretion to
provide services requested in the Request for Proposal. All services rendered by
Consultant for Phases I and II shail be completed within the Maximum Contract Sums
specified in Article 4.01.

The Consultant shall assign a Program Manager with authority to commit resources of the
Consultant's firm as necessary to meet these minimum terms and conditions of this Scope

of Services.

- N

A Prepare and present a written report to City staff which summarizes the City's
existing 2 GHz microwave network including:

A minimal functional definition of the City's existing 2 GHz microwave
network.

Assess the impact of wireless service operations on the City’s existing 2
GHz microwave system.

Identify potential interference to and from existing microwave paths.

Identify linkages between affected microwave facilities and wireless service
licensees.

B. Prepare and present a written economic assessment report which reviews the
following:

The value of the vacated spectrum to both the PCS licensee and the City.

The affect of waiting the allotted time or vacating the spectrum in short
order.

The portion of each market and the amount of spectrum in conflict for each
MTA (Major Trading Ares) and BTA (Basic Trading Area).

The potential net profitability of each market to the wireless providers
including assignment of a value to the 2 GHz microwave spectrum licensed
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to the City on the basis of potential profitability and on the portion of the
total wireless services market affected by the City's microwave networks.

A cursory review of any incumbents other than the City who will play a
role in the relocation process.

Propose a strategy to take with those PCS licensee's who are willing to
"wait the City out"_in order to minimize their expenses.

Prepare and present a written report for City staff which assess wireless service

licensees who will be negotiating with the City. The report should include:

City:

An analysis of each licensee on the basis of capitalization, spectrum auction
bid, business experience, past performance, proposed service offerings, etc.

The licensee’s ranking among market competitors including an estimate of
probable market penetration of each licensee.

A forecast of the probable negotiation goals for each licensee.

Analyze the other PCS licenses that the incumbent has won, review their
cellular holdings, the winners other telecommunications holdings and their
market share, the corporate structure of each licensee and their ability to
carry out PCS operations.

A review of the business expertise of each licensee in general including
their technology choice and their negotiation skills and strategies. Analyze
how these skills will affect the City's negotiations.

Prepare and present a written report which outlines the options available to the

The report should include such options as fiber, leased circuits or private
lines.

The projected benefits of early band clearing for the PCS provider. With
these items in mind, determine the strategies and tactics required to gain
maximum benefit from early band clearing.
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. Specify what options the City should "put on the table” including the
proposed initial asking price, the minimum price to which the City should
negotiate to, what information should become public information during
the negotiation process and the information the City should solicit from the
PCS providers.

E. Prepare and present a written report which identifies and assesses potential
entrepreneurial and operational opportunities. The report should include as a
minimum:

e Jtrategic "partnerships” with wireless services licensees or other
microwave licensees; infrastructure leasing; asset sharing.

. Operational opportunities;, e.g., infrastructure upgrades; integration of
new wireless services into operational network, etc.

. Strategic partnerships with both the incumbents and PCS licensees.

. Feasibility of profitable coalitions with other incumbents and the prospect

for joint negotiations.

. Strategies for negotiations with those PCS licensees which get a "free ride”
as a result of early negotiations with the first PCS licensee.

F. Prepare and present a written report containing recommendations regarding:
. Development of negotiation strategies.

. Existing/potential franchise fees and other agreements for use of public
right of way for the provision of PCS services.

G. Prepare and present a written report containing legal recommendations in the
following areas:

. Analysis of rights and obligations under FCC rules.
. Drafting of band clearing agreements.

Completion of the following milestones, in the weeks estimated, will be a gauge of Consultant
performance.
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Weeks from PHASE I
Project Start Milestone

- Prepare and deliver presentations at the start of the
project, at major milestones and at the close of the

project.
-1 Provide a report to City staff which summarizes the S =

existing 2 GHz network.

2 Prepare a report which assess wireless service licensees
who will be negotiating with the City.

3 Prepare a report which outlines the options available to
the City under the FCC's rules.

4 Prepare an economic assessment report.

Prepare a report which identifies and assesses potential
entrepreneurial and operational opportunities.

8 Provide recommendations regarding existing/potential
franchise and other agreements.
8 Draft band clearing Agreements with wireless licensees.
BHASE 11 - OPTIONAL

A Prepare and present presentations to the City Council and Council Committees.
B. Provide additional legal assistance in the following areas:

. Conduct and/or assist the City in conducting negotiations with wireless
licensees on behalf of the City.

ARTICLE 3.00 - CHANGES TO SCOPE OF WORK
3.01 GENERAL

A The City may at any time, by written order, make changes within the general scope
of this Agreement and in the services or work to be performed by the Consultant
hereunder. If such changes cause an increase in the Scope of Work, an equitable
adjustment will be made and this Agreement will be modified in writing
accordingly.
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B. Any claim of the Consultant for adjustment of this Agreement under this Article
3.00 shall be asserted in writing within thirty (30) days from the date of receipt by
the Consuitant of the City's notification of change.

C No services for which Additional Compensation is required shall be furnished by
the Consultant without prior written authorization of the City.

The Consultant's compensation as defined in Article 4.00 "Basis of Compensation,” is the
maxdmum compensation payable under the terms of this Agreement and is subject to
adjustment as provided in this Agreement. The Consultant shall not provide services
beyond the scope of this Agreement unless those services and compensation for those
services have been defined in an approved amendment to this Agreement. No one other
than representatives of the City can bind the City with regard to payment for services
which exceed the amount payable under the terms of the Agreement.

ARTICLE 4.00 - BASIS OF COMPENSATION

401 BASIC SERVICES

A In consideration of the performance of the Scope of Work herein contained on the .
part of the Consultant, the City agrees to pay the Consultant for performing the
services as described in Article 2.00, of this Agreement, based on the following
hourly rates, which include all direct costs, salaries, fringe benefits, overhead and
profit as well as xeroxing at Consuitant's and subconsultant's offices. Said sums
shall also include all business related fees, licenses, permits, insurance, business and
occupation taxes, state and local sales taxes and consumer taxes, which are legally
enacted as of the date of this Agreement, whether or not yet in effect and shall be
subject to adjustment as provided in this Agreement.

PERSON POSITION HOURLY RATE
John B. Richards Project Manager $216
Raymond A. Kowalski Project Attorney $238
Jonathan Spencer Project Attorney $171
Dr. Charles L. Jackson Project Engineer $270
Dr. Jeffrey H. Rohifs Project Economist $270
Mark E. Crosby Spectrum Management $180
Klaus Bender Microwave Engineer - $9
John Eger Strategic Planning $270
Dr. Nguyen T. Quan Economic Forecasting $157
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For Phase | the Maximum Contract Sum shall not exceed one hundred eighty-five
thousand dollars ($185,000).

Phase II, oi:tional, shall be executed only upon prior written City approval. The Phase II
Maximum Contract Sum shall not exceed sixty thousand dollars ($60,000).

B.

The hourly rates as set forth in this Article 4 shall remain in force through June 30,
1997, without adjustment. In the event that City wishes to extend this Agreement
beyond June 30, 1997 then the rates shall be adjusted by a factor of 1.0 times the
increase in the Consumer Price Index for Washington, D C. from April 1995.

The parties hereto acknowledge that the Maximum Contract Sum for both Phase 1
and Phase [I are initially established through joint estimate of the required Scope
of Work. The actual Phase Contract Sums may be lower than so estimated.

402 REIMBURSABLE EXPENSES

A

Reimbursable expense aliowance - The above Maximum Contract Sum includes
reimbursable expenses in an amount that shall not exceed 10% of the Maximum
Contract Sum without prior written authorization of City. Reimbursable expenses °
shall be billed at the actual cost for travel, long distance telephone and job related

expenses for all Consultant's staff including per diem expenses for Consultant's
staff.

No markup will be charged on those Consultant's subconsuitants.

Travel and Per Diem Expenses: Consuitant shall be reimbursed for travel and per
diem expenses and other direct expenses for home office employees (not including
on-site representatives) in accordance with Consultant's established policies. If
Consultant's employees travel by private or commercial coach aircraft, Consultant
will be reimbursed at commercial coach airline rates for the class of fair authorized
for equivalent Consultant's employees under Consultants established policies. For
any part of the route for which there is no regularly scheduled commercial coach
air service, reimbursement shall be at rates published by Consuitant from time to
time. Per diem reimbursement includes meals and accommodation expenses.

Per diem expenses shall be as follows:
1. Overnight accommodations: $140.00 per person per day.

2. Away from home base, but not overnight. $25.00 per person per day.

10
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4.03 LEVEL OF EFFORTS

A

Maximum Contract Sum is based upon the initial project management team of
nine professionals as set forth below. Additional employees or partners of
Consultant, under the guidance, supervision and control of Consultant, may be
authorized to perform services under this Agreement upon prior written
notification to and approval of the City.

The Consultant will provide the following named individuals, who shall be
primarily responsible for performance of the services hereunder.

BERSON PQSITION

John B. Richards Project Manager
Raymond A. Kowalski Project Attorney
Jonathan Spencer Project Attorney

Dr. Charles L. Jackson Project Engineer

Dr. Jeffrey H. Rohifs Project Economist
Mark E. Crosby Spectrum Management
Klaus Bender Microwave Engineer
John Eger Strategic Planning

Dr. Nguyen T. Quan Economic Forecasting

In the event the City reasonably determines that any of the forgoing individuals has
not properly discharged his duties, the Consultant, upon receipt of written notice
from the City so stating, shall promptly replace such individual with a qualified
individual, subject to the prior written approval of the City.

404 ADDITIONAL SERVICES

A

If City requires any Additional Services not included as part of the Basic Services
from the Consultant, payment for such services shall be based on the hourly rates
specified in Article 4.02. If City elects not to increase the Maximum Contract
Sum, then Consultant shall not be obligated to perform Additional Services
hereunder beyond those services for which said Maximum Contract Sum covers.
In the event City elects to increase the Maximum Contract Sum necessary to
complete the Additional Services, then Consultant agrees to complete said
Additional Services or to continue services to the extent that said Maximum
Contract Sum has been increased.

11
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NO DEDUCTION IN PAYMENTS

A

No deduction will be made by City from any payment due the Consultant on
account of penalties, liquidated damages or other sums withheld from payments on
account of the cost of changes in the Scope of Work, claims or lawsuits through
no fault of the Consultant.

406 BILLING AND PAYMENT

A

Monthly Billing - On or about the fifteenth (15th) day of each month, Consultant
shall furnish the City with a detailed progress invoice of all professional services
rendered and reimbursable expenses incurred during the preceding calendar month.
Fees for Services shail be billed in accordance with the Scope of Work. Each
progress invoice will be supported by vendors' invoices, expense reports, and any
other documentation necessary to substantiate the basic fees and reimbursable
expenses. Each invoice shall summarize previous billings, and any balance
remaining, separately identified from the current billing. City shall pay the invoiced
amount within thirty (30) calendar days after receipt of the invoice.

Einal Billing - Upon termination of this Agreement, Consultant shall submit a
statement summarizing previous billings rendered, payments received and any
balance remaining. Added to such statement, and properly supported by
documentary evidence of expenditure, shall be any changes to the total cost of the
Services not reported previously. Within thirty (30) days after receipt thereof, City
shall pay Consultant all remaining amounts due.

ARTICLE 5.00 - EQUAL OPPORTUNITY

5.01

5.02

EQUAL OPPORTUNITY POLICY

The City of San Diego will not discriminate with regard to race, religious creed, color,

national origin, ancestry, physical handicap, marital status, sex or age in the award of

contracts.

EQUAL OPPORTUNITY CONTRACTING

The Subconsultant List (EOP-5) or facsimile is a part of this Agreement. All
subcontractors have been listed and it is agreed that no changes to the subconsultant list

will be allowed without prior written approval from the City. Subconsultants are expected

to complete a minimum of 75% of their listed scope of work with their own workforces.

Consultant shall submit to the Project Manager statistical information as requested in the
City of San Diego Contract Activity Report indicating the amount of sub-contracting

12
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5.03

5.04
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provided by firms during the period covered by the report. This information should be
accompanied by an invoice from each sub-consultant/subcontractor/vendor/service
provider listed in the report. Consultant agrees to issue payment to each of the firms listed
within 14 days after City release of funds, or be assessed a penalty of 2% of the amount
due each firm for each month or portion of a month in which payment is not made.

EQUAL EMPLOYMENT OPPORTUNITY

Consuitant and each of its Subconsultants will comply with Title VII of the Civil Rights
Act of 1964, as amended, Executive Orders 11246, 11375, and 12086, the California Fair
Employment Practices Act, and any other applicable federal and state laws and regulations
hereinafter enacted. Consultant will not discriminate against any employee or applicant
for employment based on race, religion, color, ancestry, age, gender, sexual orientation,
disability medical condition or place of birth.

Upon request by the City of San Diego, Consultant will submit a current Worlkforce
Report and, if required, an Equal Employment Opportunity Plan which sets forth the
actions that Consuitant will take to achieve the City's goals for the employment of African
Americans, American Indians, Asians, Filipinos, Latinos, Women and people with
disabilities.

Further, consultant will cause the foregoing provisions to be inserted in all subcontracts
for any work covered by this Agreement so that such provisions will be binding upon each
subconsultant.

LOCAL BUSINESS AND EMPLOYMENT

Consultant acknowiedges that the City of San Diego seeks to promote employment and
business opportunities for local residents and firms on all City contracts. Consultant will,
to the extent legally possible, solicit applications for employment, and bids and proposals
for subcontracts for work associsted with this Agreement from local residents and firms as
opportunities occur. Consuitant agrees to hire qualified local residents and firms
whenever feasible.

Consultant understands that failure to comply with the above requirements, and/or
submitting false information in response to these requirements, may result in withholding
progress payments until Consultant complies with sbove, or termination of this
Agreement, and/or suspension from participating in future City cootracts as a prime or
subconsuitant, for a period of not less than one (1) year. For additional or subsequent
violation, the period of suspension may be extended for a period of up to three years.
Failure to satisfy penalties imposed pursuant to this section shall prohibit consultant from
participating in future City contracts until all penalties have been satisfied.

13



ARTICLE 6.00 - DRUG-FREE WORKPLACE

6.01

DRUG-FREE WORKPLACE

All City projects are now subject to City of San Diego Resolution No. R-277952 adopted
on May 20, 1991. All responders should be aware of the provisions of Council Policy
100-17 which was established by the above numbered resolution. The policy applies
equally to the contractor and all subcontractors. The elements of the policy are outlined

below.

1.

"Drug-free workplace” means a site for the performance of work done in
connection with a contract let by City of San Diego for the construction,
maintenance, or repair of any facility or public work by an entity at which
employees of the entity are prohibited from engaging in the unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance in
accordance with the requirements of this section.

"Employee” means the employee of a contractor directly engaged in the
performance of work pursuant to a contract as described in Section C.

"Controlled substance” means a controlled substance in schedules I through V of
Section 202 of the Controlled Submces Act (21 U.S.C. Sec. 812).

"Contractor” means the department, division, or other unit of a person or
organization responsible to the contractor for the performance of a portion of the
work under the contract.

CITY CONTRACTOR REQUIREMENTS

1.

Every person or organization awarded a contract or grant by the City of San Diego
for the provision of services shall certify to the city that it will provide a drug-free

workplace by doing all of the following:

a Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is
prohibited in the person's organization's workplace and specifying the
actions that be taken against employees for violations of the prohibition.

14
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b. Establishing a drug-free awareness program to inform employees about all

of the following:

(1)  The dangers of drug abuse in the workplace.
(2)  The person's or organization's policy of maintaining a drug-free

workplace.
(3)  Any available drug counseling, rehabilitation, and employee
) assistance programs. -
(4)  The penalties that may be imposed upon employees for drug use
violations.

c. Posting the statement required by subdivision (1) in a prominent place at
contractor's main office. For projects large enough to necessitate a
construction trailer at the job site, the required signage would also be
posted at the job site.

2. Contractors shall include in each subcontract agreement language which indicates
the subcontractor's agreement to abide by the provisions of subdivisions a. through
c. inclusive of Section c1. Contractors and subcontractors shall be individually
‘responsible for their own drug-free workplace programs.

Note: The requirements of a drug-free awareness program can be satisfied by
periodic tailgate sessions covering the various aspects of drug-abuse
education. Although an in-house employee assistance program is not
required, contractors should be able to provide a listing of drug
rehabilitation and counseling programs available in the community at large.

ARTICLE 7.00 - INSURANCE
7.01 GENERAL

A The Consultant shall not commence work under this Agreement until the
Consuitant has provided a certificate for all insurance required hereunder.
Approval of the insurance by the City shall not relieve or decrease the liability of
the Consultant. Companies writing the insurance under this article shall be
licensed to do business by the State of California. -

B. All required insurance policies shall be maintained continuously through the term

of this Agreement. All insurance costs are included in the Maximum Contract
Sum.

13



7.02 COVERAGE

A

The Consultant shall, prior to execution of this Agreerent, furnished the City with
certificates of insurance for coverages as required below.

The Consultant shall maintain the following types of insurance coverage during the
term of this Agreement. This insurance shall cover all of the Consultant's
employees to be engaged in work under this Agreement, and the same shall be
required of all consulitants and subconsultants of the Consuitant.

1. Commercial General Liability Insurance Policy,

2. Commercial Automobile Liability including (a) hired and (b) non-owned
automobile; and

3 Worker's Compensation Coverage - Consuitant shall comply with all
requirements and regulations of the State of California for obtaining and
maintaining adequate Worker's Compensation insurance.

4 "Errors and Omissions” Insurance.

7.03 AMOUNT OF COVERAGE

A

General Liability: General Liability coverage shall be on an "occurrence” basis
only and not on a "claims made” basis. Consultant shall maintain limits of no less
than $1,000,000 combined single limit per occurrence for bodily injury and death,
personal injury and property damages.

Automobile Liability: Automobile Liability shall include, at 2 minimum, but need
not be limited to, coverages against claims for injuries or death to persons or
damages to property which arise from or in connection with the ownership,
maintenance or use of any motor vehicle whether owned, hired or non-owned, in
the performance of work under this Agreement by the Consultant, its agents,
representatives, employees or its consultants or subconsultants. The Consultant
shall maintain limits of no less than $1,000,000 combined single limit per accident
for bodily injury or death, personal injury and propérty damage.

Workers Compensation: Workers Compensation Insurance shall be provided as
required by the State of California. ‘

Errors and Omission: Errors and Omissions Insurance shall be provided as agreed
to by City.
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